












 

 

RESOLUTIONS OF THE BOARD OF DIRECTORS  
 

OF 
 

BUFFALO URBAN DEVELOPMENT CORPORATION 
 

Reference is hereby made to Exhibit A attached hereto and made a part hereof (the 
“Transactions Description”).  All definitions not otherwise defined herein shall have the 
meanings set forth on the Transactions Description. 

 
The Board of Directors of Buffalo Urban Development Corporation (“BUDC”) hereby 

adopt the following resolutions and consent to the taking of the corporate actions hereinafter 
specified (or contemplated therein or thereby), and these resolutions have not been amended, 
modified or repealed: 
 

RESOLVED, that (i) BUDC and (ii) all affiliates of which BUDC holds a direct or 
indirect interest are hereby authorized and empowered to enter into the applicable transactions 
more particularly described in the Transactions Description, including but not limited to the 
Master Lease, the Construction, the NMTC Structure, the NMTC Guaranties, the Grants, the 
EDG Grant, the Equity Contributions, the Leverage Loan, the BA QLICI Loans, the NTCIC 
QLICI Loans, the HTC IM Admission, the HTC Guaranties, the Pass Through Agreement, the 
Development Activities, the Assignment of Contracts, the Construction Services, the 
Architectural Services, the BBRC Contribution, the KeyBank Bridge Loan and the KeyBank 
Guaranty (collectively, the “Transactions”); and it is  
 

FURTHER RESOLVED, that (i) BUDC and (ii) all affiliates of which BUDC holds a 
direct or indirect interest are hereby authorized and empowered to execute and deliver any and 
all documents necessary to consummate the Transactions (collectively, the “Transaction 
Documents”), which documents may contain such terms, provisions, conditions, stipulations and 
agreements as BUDC may deem proper and advisable, and that the Chair, the Vice Chair, the 
President or the Executive Vice President of BUDC (each an “Authorized Representative”) is 
authorized to act on behalf of BUDC to execute and deliver such Transaction Documents as such 
Authorized Representative may deem proper and advisable in order to effectuate the 
Transactions; and it is 

 
 FURTHER RESOLVED that BUDC and all affiliates of which BUDC holds a direct or 
indirect interest be and hereby is, authorized, empowered and directed to borrow such amounts 
as set forth in the Transaction Documents, upon such terms and conditions as the Authorized 
Representative of BUDC determines, the same to be conclusively evidenced by his execution 
and delivery of such agreements in the name and on behalf of BUDC; and it is 
 
 FURTHER RESOLVED that BUDC and all affiliates of which BUDC holds a direct or 
indirect interest be and hereby is authorized, empowered and directed to mortgage, pledge, 
assign, and grant such security interests in and otherwise transfer such real, personal or mixed 
property now or hereafter owned by BUDC as collateral security for any and all liabilities of 
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BUDC to the parties as set forth in the Transactions Description, whenever and however arising 
which are necessary to consummate the Transaction; and it is  

  
 FURTHER RESOLVED that BUDC and all affiliates of which BUDC holds a direct or 
indirect interest be and hereby is authorized, empowered and directed to modify, supplement or 
amend any such mortgages, agreements, documents and collateral security, from time to time 
and the Authorized Representative determines to be in the best interests of BUDC; and�
 

FURTHER RESOLVED, that in addition to and without limiting the generality of the 
foregoing resolutions with respect to the foregoing transactions, the Authorized Representative, 
be, and is, authorized and directed to take such further action in connection with said transactions 
and to execute and deliver such instruments as such Authorized Representative, with advice of 
counsel may deem appropriate to carry out the foregoing resolutions; and the taking of such 
action or execution of such instruments shall be deemed conclusive evidence of the 
determination of such Authorized Representative that such action or execution was appropriate 
and in the best interest of BUDC; and it is 
 
 FURTHER RESOLVED, that all action taken and all instruments executed by authorized 
persons on behalf of BUDC prior to the adoption of these resolutions with respect to the 
financing of the Project and all matters related thereto, are hereby ratified, confirmed and 
approved.  
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EXHIBIT A 

 
AUTHORIZED TRANSACTIONS FOR THE DEVELOPMENT OF THE  

683 NORTHLAND PROJECT 
 

Factual Description:  Buffalo Urban Development Corporation, a New York not-for-profit local 
development corporation (the “Sponsor”), is the sponsor of the substantial rehabilitation of an 
approximately 242,000 square foot building (the “Building”) located at 683 Northland Avenue, 
Buffalo, New York (the “Project”).  683 Northland LLC (the “Company”) is a New York limited 
liability company which has been formed by BUDC for the purposes of developing, owning, 
constructing and leasing the Project.  683 WTC, LLC, a New York limited liability company (the 
“Managing Member”), formed by BUDC holds or is expected to hold a 95% membership 
interest in the Company, and BBRC Land Company I, LLC, a New York limited liability 
company (the “BBRC Member”), holds or is expected to hold a 5% membership interest in the 
Company.  The Sponsor is the sole member of the Managing Member, and Buffalo Brownfield 
Restoration Corporation, a New York not-for-profit corporation (“BBRC”), is the sole member 
of the BBRC Member.  683 Northland Master Tenant, LLC (the “Master Tenant”) is a New York 
limited liability company which has been formed by BUDC for the purposes of developing, 
leasing and operating the Project.  The Master Tenant is currently owned by the Managing 
Member.  In connection with the development of the Project, it is anticipated that the Sponsor, 
the Company, the Managing Member, the BBRC Member, BBRC and the Master Tenant 
together with their affiliates (collectively, the “Participants”), as applicable, will enter into a 
series of transactions described as follows: 
 
Transaction 1 – The Company and the Master Tenant are expected to enter into a master lease 
agreement and any other related documents whereby (i) the Company will lease the entire 
Project to the Master Tenant (the “Master Lease”), and (ii) the Company will be responsible for 
the development, rehabilitation, construction and operation of the Project (the “Construction”); 
 
Transaction 2 – In connection with the operation of the Project, the Master Tenant, as lessor, is 
expected to enter into various commercial subleases with various subtenants, including, without 
limitation, a WNY Workforce Training Center Lease (the “WTC Lease”) with The Economic 
Development Group, Inc. (the “EDG”), as lessee, for commercial space in the Building 
(collectively, the “Project Subleases”); 
 
Transaction 3 – In furtherance of the development of the Project, a financing structure will be 
utilized which employs, among other things, the federal New Markets Tax Credit (“NMTC”) 
program as set forth in 26 U.S.C. Section 45D (the “NMTC Structure”) which is set forth below.  
The NMTC Structure contemplates the making of a leverage loan to an investment fund, the 
proceeds of which leverage loan will, together with certain equity investments, be invested in the 
form of one or more qualified equity investments (“QEIs”) in one or more community 
development entities or affiliates thereof (“CDEs”) that have NMTC allocation authority 
awarded by a division of the United States Treasury Department.  The proceeds of the QEIs will 
be loaned by the CDEs to the Company as a qualified active low income community business 
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(the “QALICB”) in the form of qualified low-income community investment loans (“QLICI 
Loans”) to enable the development, construction and rehabilitation of the Project;  
 
Transaction 4 – In connection with the NMTC Structure, the Sponsor is expected to enter into  
and unconditional guaranty of New Markets Tax Credits, put price and environmental 
indemnification, and the Sponsor is expected to enter into an investment fund put and call 
agreement and any and all documents to be entered into in connection therewith (collectively, the 
“NMTC Guaranties”); 
 
Transaction 5 – The Sponsor has applied for and accepted various grants from Empire State 
Development (ESD), New York Power Authority (NYPA), National Grid and the City of 
Buffalo and may apply for other grants as necessary to support the development, construction, 
rehabilitation and operation of the Project (collectively, the “Grants”); 
 
Transaction 6 – It is expected that the Sponsor will use a portion of the proceeds of the Grants 
to make a grant to EDG in an amount sufficient to enable EDG to pay the pre-paid rent 
obligations owing to Master Tenant under the EDG Lease (the “EDG Grant”); 
 
Transaction 7 – The Sponsor and the Participants are expected to contribute equity to the 
Project from various sources including, without limitation, (a) a portion of the proceeds of the 
Grants, and (b) any proceeds received from a refund from the State of New York of certain New 
York State Brownfield Tax Credits claimed by the Sponsor or its affiliates with respect to the 
Project (the “Equity Contributions”); 
 
Transaction 8 – The Sponsor is expected to use a portion of the proceeds of the Grants to fund a 
leverage loan in the principal amount of approximately [$9,304,400] (the “Leverage Loan”) that 
the Sponsor expects to make to Northland NMTC Investment Fund, LLC (the “Investment 
Fund”), 100% of which is owned by Citibank, N.A. or an affiliate thereof (the “NMTC 
Investor”).  The Leverage Loan combined with an equity investment by the NMTC Investor into 
the Investment Fund will be used by the Investment Fund to make QEIs in two (2) CDEs that 
have NMTC allocation authority awarded by a division of the United States Treasury 
Department.  The QEIs will generate NMTCs for the NMTC Investor and will be primarily used 
by the CDEs to make QLICI Loans to the Company to enable the development, construction and 
rehabilitation of the Project; 
 
Transaction 9 – The Company is expected to borrow from BACDE NMTC Fund 16, LLC the 
proceeds of the following loans:  (a) a loan in the principal amount of approximately 
[$9,304,400] (the “BA QLICI Loan A”); and (b) a loan in the principal amount of approximately 
[$4,345,600] (the “BA QLICI Loan B” and together with the BA QLICI Loan A, the “BA QLICI 
Loans”).  The BA QLICI Loans will be collateralized and secured by, among other collateral and 
security instruments, a mortgage on the Project, and may be further memorialized by a credit 
agreement, a promissory note, guaranty agreements and other loan documents;   
 
Transaction 10 – The Company is expected to borrow from NTCIC-Northland, LLC the 
proceeds of the following loans:  (a) a loan in the principal amount of approximately 
[$3,323,000] (the “NTCIC QLICI Loan A”); and (b) a loan in the principal amount of 
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approximately [$1,327,000] (the “NTCIC QLICI Loan B” and together with the NTCIC QLICI 
Loan A, the “NTCIC QLICI Loans”).  The NTCIC QLICI Loans will be collateralized and 
secured by, among other collateral and security instruments, a mortgage on the Project, and may 
be further memorialized by a credit agreement, a promissory note, guaranty agreements and 
other loan documents;   
 
Transaction 11 – To facilitate the syndication of Federal and State historic tax credits, the 
Master Tenant is expected to admit NTCIC HTC Community Fund II, LLC (the “HTC Investor 
Member”) with a 99% interest in accordance with an amended and restated operating agreement 
of the Master Tenant between the Managing Member and the HTC Investor Member, and the 
Master Tenant, Managing Member, the Company and the Sponsor, as applicable, are expected to 
enter into any and all documents to be entered into in connection with such admission including 
any required guaranty agreements in favor of the HTC Investor Member (the “HTC IM 
Admission”); 
 
Transaction 12 - In connection with the HTC IM Admission, the Sponsor is expected to enter 
into certain guarantees including but not limited to a guaranty of the HTC Investor Member put 
option price, an environmental indemnification, a construction completion guaranty, an operating 
deficits guaranty and a guaranty of the historic tax credits should there be a recapture of the 
historic tax credits and HTC Investor Member suffers a loss as a result, (collectively, the “HTC 
Guaranties”); 
 
Transaction 13 – The Company and the Master Tenant are expected to enter into a pass through 
agreement and any other related documents for purposes of assigning the Federal and State 
historic tax credits to the Master Tenant (the “Pass Through Agreement”); 
 
Transaction 14 – In connection with the development of the Project, it is expected that the 
Sponsor will serve as the developer for the Project and one or more of the Participants will be 
required to engage in various development activities and enter into various agreements and other 
transaction documents, including without limitation any agreements for development services, 
consultant services and design services (the “Development Activities”); 
 
Transaction 15 – The Sponsor and the Company are expected to enter into an assignment 
agreement whereby the Sponsor will assign to the Company and the Company will take by 
assignment various contracts entered into by the Sponsor in connection with the Project prior to 
the date hereof (the “Assignment of Contracts”); 
 
Transaction 16 – The Company is expected to enter into or take by assignment from the 
Sponsor a construction management agreement and any other related documents with Gilbane 
Building Company for general contracting services for the construction and rehabilitation of the 
Project (the “Construction Services”); 
 
Transaction 17 – The Company is expected to enter into or take by assignment from the 
Sponsor an architects agreement and any other related documents with Watts Architecture & 
Engineering, D.P.C. for architectural services for the construction and rehabilitation of the 
Project (the “Architectural Services”);  
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Transaction 18 – The Sponsor is expected to use a portion of the proceeds of the Grants to make 
a donation to BBRC, that will use the proceeds of such donation to make a loan to BBRC 
Member that will use such loan proceeds to make a capital contribution to Company to facilitate 
the rehabilitation of the Project (the “BBRC Contribution”); 
 
Transaction 19 – The Company is expected to borrow from KeyBank, National Association the 
proceeds of a loan in the maximum principal amount of approximately $20,000,000 (the 
“KeyBank Bridge Loan”), the material terms of which are outlined in that certain Summary of 
Terms and Conditions dated May 2, 2017 (the “Term Sheet”).  The KeyBank Bridge Loan is 
expected to be secured by such collateral as outlined in the Term Sheet; and 
 
Transaction 20 – In connection with the KeyBank Bridge Loan, the Sponsor is expected to enter 
into a guaranty of the KeyBank Bridge Loan and any and all documents to be entered into by the 
Sponsor in connection therewith (the “KeyBank Guaranty”). 
 
 

[End of Document] 
 
 


